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_UNITED STATES OF AMERICA,

UNITED STATES DISTRICT COURT
. - FOR THE DISTRICT OF COLUMBIA

Plimiff,~ -~ = Civil No.: 1'99CVOITI9 (LFO)

v
BELL ATLANTIC CORPORATION. |

GTE CORPORATION,
and VODAFONE AIRTOUCH PLC.

Defendans,

. i L SR A W B W)

EINAL JUDGMENT

WHEREAS. piaimiff. United S;xates of America, filed its Motion for Leave to File
Supplemental Complaint on December «, 1999 |

AND WHEREAS, plaintiff_and defendants, by rﬁgir respective attorneys, have consented
to the entry of this Final Judument without tria.l or adjudication on an¥ issue of fact or law;

AND WH’ER.EAS entry of ﬁ\'\s Fir;al Iuégn}ms does not constitute any evidence against
or an admission by any party 'with'respjecf 10 any issué of faw: or fact,”

AND WHEREAS, defendants have fﬁrth'er‘corrsente'd to be bound Ey the provisions of

" the Final Judginient pending its approval by the Court;

—

' AND WHEREAS, plaintiff the Uﬁitegi"States bel'i'r..;iaes that emtry of dns -Iéiﬁal Iﬁdgmen.t"ts

necessary to protect competition in markets for mobile wireless telecommunitations services in
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Alabama, Arizona, Californie, Florida; 1deho, Minois. Indiana. Xontana, New Mexico, Ohio,

South Carolina, Texas, Virginia, Washington and Wraconsin,

AND \';II-[EREAS, the cssence o.fthis Final Judynieat is pro:‘n';fr and certain divesti:u:l-c. of
cerain wireless businesses that \:n'mid otherwise be commonly owned and in m.an'y (.:ases
controlled, including their licenses and alf relevant asse'fs of the wireless businesses, and the
imposition of related i:;_iuncti‘;?e relicf t ensute that competition is not sébstanriélly lessened;

AND WHEREAS, plaintiﬁ; th;: United States requires that defendants make cenain .
divestitures of such hcenses and assers for the purposé of ensuriny that competition is not
substantially lessened in anv relevant market for mobile wireless 1::Iec'0mmunicari6115 services in

Alabama. Arizona. Califorma, Florida. 1daho. Ulinois. Indiana. Manrana, New Mexico, Ohio,

South Carolina. Texas. Virginia. \Washington and Wisconsin:

AND WHEREAS. defendants have represented to plaintiff that the divestitures ordered
herein can and will be made and that defendants will not raise any claims of hardship or

difficulty as grounds for asking the Court to modify any of the divestiture provisions contained

herein below:

“THEREFORE. before the taking of any testimony; and without trial or adjudication of

.any issue of fact or law herein, and upon consent of the parties herewo, it is'heré'by ORDERED,

ADJUDGED and DECREED:

P

i
. Juirisdiction
Th:s Court has junsdiction of the sﬁbjec't‘l‘na'ner of this actioh asid of ‘e3ch of th.e";iart'ies :
consenting to this F:L;'\al' J.udgmem_ T—hei Supplemental C'ompiaini s;ﬁ%es' a'clii;rx ugon which
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rcli.cf may be granted against defendants undér Section 7 of the Clavton Aet, 15 US.C. s‘i 13, as
. amended.
N
Definitions
A. “Bell Atlantic” means Bell Atlantic Corporation, a corporation with its hezdquarters
in New York C ity, New York -a';i"d inclua-e‘s nrs successors and assigns. ils .subgidiﬁries and -
affiliates. and the dirécrors. officers, manayers. agents and emplovees acting for or o.n bahéif of
aﬁy of the forégoiny enties.
B. "Ball Adontic:GTE Merger™ means the merzer of Bel) Atlantic and GTE as detailed
in the Agreement and Plan of Merger entered into by Bell Attantic and GTE on July 28, 1998.
C. "Bell aslantic/Vodafore Parnership™ means the partnership between Bell Atlantic
and Vodafone as derailed in the U.S, Wireless Alliance Agreement among Bell Atantic
Corporation and Vod'afone AirTouch Ple dated September 21, 1999,
D. "GTE" means GTE Corporation, a corporation with its-headquarters in {rving, Texas
and includes its successors and assigns, its subsidiaries and afﬁliates.-and the directors, officers,

manaygers, agents and employees acting for or on behalf of any of the foregoing entities.

E. “Qverlapping Wireless Markets™ means the following Metropolitan Statistical Areas

( MSA"); Major Trading Areas (“MTA"),.and Rural Service Areas ("RSA") used 1o define .

cellular and PCS license areas by the Federal Communications Comm’ig'sion ("-‘FCC")_ i which,

as of the date of the filin g of the Motion for Leave 1o File Supplemental Complaint in this.case;

' Bell Atlantic and GTE held an'interest in cellulac and PCS businesses, and Vodafone held, or has
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plans 10 acquire,! an ownership interest in cellular and PCS businesses which serve the following -

MTAs. MSAs and RSAs that geographically overlap with the cellular and/or PCS business of

another defendant, as indicated:

1. CeRlular/Cellular Overlap Areas

A, Bell Atantic CellularNodafone Cellu!ar Overlap Areas

l. Arnizona

2., Phoenix MSA , = .
b. Tucson MSA

c. Anzona2- Coconino RSA

2. New Mexico
a. Albuquerque MSA

B. Bell Adantic Cellular/GTE Cellular Overlap Areas

1. New

Mexico

2. Las Cruces M4

[

. Sputh Carolina

a. Greenville MSA
b, Anderson AMSA

L

. Texas

a. El Paso M SA

C. GTE Celiular/Vodafone Cellular Overlap Areas
. California

a,

mE an o

2. Ghia

SR 0 TR

Salinas-Monterey-Seaside MSA
San Dievo MSA
San Francisco MSA

. San Jose pNISA

.Sania Rosa-Petaluma MSA
Vallejo-Napa-Fairfield MSA

. Akron MSA - - -

Capfon MSA™ - ol
Cleveland MSA )
Lorain-Elyria MSA

! Pursuant 1o a July 18, 1999 pucchase agigeinent, Vodafone plans toacquie interests.in

cetlutaf businesses from: CommMet Cellular Inc. (“CommNet") that overlap with GTE’s BCS -

business in the following RSAs: ldaho 2- ldaho RSA: Mdniana 1- Lincoln RSA.
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e. Ohio 3- Ashtabala RSA

II. PCS/Cellular Overlap Areas
A. PrimeCo PCS/GTE Cellular Overlap Areas®
t. Jacksonville MTA
2. Jacksonville MSA
b. Florida 5- Putham RSA

2. Miami-Fort Lauderdale MTA

a.

L9 )

Tamp

=3

b
[
d.
2
f
¥

Fort Mvers MSA
Florida - Hardee RSA

a-St. Petersburg-Orlando MTA
Tampa-St. Petersbury MSA

. Lakeland-Winrer Haven MSA
. Sarasora MSA

Eradenton MSA

. Florida 2- Glades (Bl) RSA
. Florida 3- Hardee R3A.
. Florida 4- Citeus (B1) RSA

4. New Orleans-Baton Rouge MTA

a‘.

b.

tln

. a.
b
c
d.
€
£.
2

h.

Mobite, AL MSA
.Penszcola, FLUMSA

} Chicax.o MTA

Aurora- Elgm 1L MSA

-b. Bloomington-Normal, IL MSA _
. Champaigt-Urbana-Rantoul, IL MSA

Chicago. Il MSA

. Decatur. 1L MSA
"Fort Wayne, IN MSA. N o '
Garv-Hammond-East; C*ncauu INMSA T -

Joliet, 1L MSA

b. Florida (- Collier (B1) RSA - _ 2
¢ Florida 2- Glades (B1) RSA
d.
e. Florida 11- Monroe (B2) RSA

1. 0006

1Bo:!l ‘Atlantic and Vodafone as of the date of the. ﬁhng of the Motion for Leave to File
Supplemenml Cowplaint, aré paitiiers in PCS PrimeCo, L.P. (*PemeCo"). ane(:o currently

opérates PCS businesses in ten MTAs, which geographically overlap with GTE's celiular’

businesses.




—

N B — e i

—

— e . i —_—

P arrre— Sttt it .
.

e T ——E A B T AR

i. Kankakee, 1L MSA

§. Rockford, 1L MSA

k., Springfield, 1L MSA

I 1llinois [~ Jo Daviess RSA
m.. [tlinois 2- Bureau (B1) RSA
n. lllinois.2~ Bureau (B3) RSA
o. Ulinois 4- Adams (B!) RSA
p. Illinois 5- Mason (B2) RSA
g. lllingis 6- Montgomery RSA
r. linois 7- Vermilion RSA
s.”Indiang 1- Newton (B1) RSA
. Indiana l- Newton (B2) RSA
v. Indiana 3- Huntngion RSA

6. Dallas-Fort Worth MTA

L

Dallas-Fort Worth NISA
Austin MSA
Sherman-Denisan MSA

b
C

d. Texas 10- Navarro (B3 RSA
&

. Texas 11- Cherokee (B1) RSA

I. Texas }6- Burleson RSA

7. Houston MTA

Houston MSA

b. Beaumont-Port Arthur MSA
c. Galveston MSA

d Bryan-College Station MSA
e, Vicoria MSA _

f. Texas 10- Navarro (B3) RSA
¥

h

i

}

k

&

. Texas 1= Cherokee (B1YRSA
. Texas 16- Burleson R5A

i. Texas 17- Newton KSA

j. Texas 20- Wilson (B2} RSA

: Texas 21-.Chambers RSA

. San Antonio MTA

a, San Antonio MS3 -
b. Texas 16: Burleson RSA
¢. Texas 20- Wilsoh (BZYRSA -

9 chhmond—\l'orfolk MTA ‘
2. ‘Norfolk: Virginia Beach-Portsmouth: MS‘\

b. Rschmond MSA
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c. Newport News-Hampton MSA
d. Petersburg-Colonial Heights MSA
e. Virginia 7- Buckingham (B1)} RSA
f. Virginia 8- Amelia RSA
¢. Virzinia 9- Greensville RSA’
h. Virginia 1- Madison (B1) RSA
i. Virginia 12~ Caroline (B1) RSA
j. Virginia 12- Caroline (B2) RS2

10. Mil,wau.l:ee MTA
i. Wisconsin 8- Vernon RSA- . ) -

B. GTE PCS/Vodafone Cellular Overlap Areas

1. Cincinnan-Dayton MTA

a. Cincinnati MSA

. Davton MSA
Hamitron/Middieton NSA
Springfield MSA
Ohig 4- Mercer RSA
Ohio 8- Clinton RSA

- & oo o

2. Seartle MTA ‘
a. Bellingham MSA
b. Bremerton MSA
c. Olympia MSA
d. -Seaule-Everett MSA
e. Tacoma MSA
f. Washingtoa 1- Clallam RSA
¥. Washington 2- Okanagan RSA
h. Washington 4- Gray’s Harbor RSA

3. Spokane-Billings MTA
o Spokane MSA _

1daho 1- Boundary RSA ‘ ~

ldaho 2-ldaho RSA  + - 7 T
Montana I- Lincoln RSA
“Washinzton 3- Ferry RSA

0 PO
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F. "Vodafone” means Vodafone AirTouch Pic, an English public iimit'ed'.co'r'npany with

its headquaiters.in Newbury. Berkshire, England, and inchadss its $uceessors and assigns, its
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:purchaser(s) an option to obtain a ponsexclisive, ansferable liéérisi*:: from défendamts for
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subsidiaries and éfﬂii ates. and the dire;:tors,-ofﬁ cers, managers, agents and emplovees acting for
or on behalf of any of the foreyoing entities,

'G. “Wireless System Assets™ means, for éach wireléss business to be divested under this
Final Judgment, all types of assets, tangible and inta':{g'ible‘ used by defendants in the operation
of the \»i'lrel-:ss bus.‘itlxésses'to be divested ('includir%g the provision of long di.s:ance'
telecommunications services for wirelesscalls). “Wirelegs Svstem Asgers™ shall be éonstme”d

broadly to éu_:ompiish the complete divestitures of the entire business of one of the two wireless

- systemns in'each of the Overlapping Wireless Markets required by this Final Judgment and 10

ensure that the di\“csted wireless businesses remain viablc-. onroinyg businmeasses. \With respect to
each overlap in the Overlapping Wireless Markers created by the consummation of 2 transaction
between.any of the defendants. the Wireless System Assers to be divested shall be either those in
which one pany 10 the 'transactionl has an interest of those in which the other bany to the
transaction has or will acquire an interest, but not both, Tliese divestitures of the Wireless
System Assets in the 6VerlaPPing Wireless :\Earkets as defined in Section 1.E shall be |

accompl'ished by: (i) transferring to the purchaser the complete ownership and/or vther rizhts to

‘the a_sse;s (other than those assets used §ubstanli'aily in the operations of either defendant’s

~overall wirgless I?n;sinéss tﬁat must be retained 10 continue the existing operatioﬁ§ of the wireless

© properties def r:j.nc-li_mlt's are not required to divest, and that either are not ca'pat_)le of being divide:d- )
:_ﬁe.jtween_ the difés..tcd wi'r‘eLes_s businesses ar;d those ih%n are not dliv_es.{ed or are L‘.se‘t; that the.

divesting, defend anvind the pucchaser(s) agiee shall not be divided); and (ii) granting t6 the

a

reasonable period at the election of the pui’ci"\ase'r o use any of the 'divdsting defendant’s assets

g




] ' used in the operation of the wireless business being 35\'ested. so'as 1o enable the purchaser to
'\ continue to operate the divested wireless businesses v.ithout impairment, where those assets are
not subject to complete transfer to the purchasar under (i). Assets shall include, without '

j limitation, all types of real ar‘td personal property, monies and ﬁh'qncia!l instruments. equiﬁtnem,

] ' inventory, ofﬁcc furniture, fixed assets and furnishings. supplies and materials, contracts,

f T agreements, leases, commitments, spectrum licenses.issted b\ the FCC and 2l) other licenses,”

| . 3

permits and authorizations, operational support svstems. customer support and billing svstems,

interfaces with other servive providers. business and cu:;touﬁer records and information. customer

l "lists, credit records. accounts. and historic and cusrenc business plans, as well as any parents,
licenses. sub-licenses. trude secrets, know-how. drawings, blueprinis. designs. technical and

| | -

quality spectfications and protocols. quality asiurance and control procedures. manuals and other

] technical information defendants supply 1o thetr own emplovees. customers. suppiiers, agents, or

] licensees, and trademarks. trade names and service marks {except for wrademarks, trade names
and service marks containing "1-800-BUY-TIME " “Airbridge.” ~AirTouch.” " AmericaChoice,”
“Bell Atlantic Mobile.” “Céllular One,” “Conversation Card.” "DigitalChdice.".

l “EasternChoice.”" “GTE.” “HomeChoice.” “International Traveler,” “Meyaphone,”

“MetroMobile.” “Mobilnet,” “No Regrets,” "Now You Can.” “PCS Now." “PCS Home," “PCS

[E———

Ulua,” ~Portal Phone.” “PrimeCo,” “Vodafoné,” “"Welcome to the United State of America,”

el

and “WesternChoice™) or other intellectial propesty, in-cll_{ding all imetlectyal propeny rights

]

pram——

under third.pény‘liccnses that are capable of béiﬁg-iransferrcﬁ to apurchasz{r either in their
entirety, for assets described above under (i), or through a license obtained through or from the
divesting defendant, for assets described above under (ii). Defendants shal} ide'nﬁfy ma

9
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schedule submitted 1o plaintiff and filed with the Court, as expeditiously as possible following

the filing of the Supplemental Complaint in this case and in an\ event prior 1o any'divestitures

] and before the approval by the Court of this Final Judgment. ant intellecrual propeny rights
under third party licenses that are used by the wireless businesses being divested but that
] defendants could not transfer to a purchaser entirely or by license without third party consent,

.and the spec-ifE: reasons \vf\-y such cansént is necessary and how such-cc_mscnt would be obtained ~
for each asset.
1. 1n the event that defendants elect 1o divest an interest in a2 PCS business in one
l of the PC3/Cellular Overlap Areas. detendants mav retaim up w 17 MHz of broadband PCS

‘ specum within that PCS:/Cellular Overlap Area upon completion of the divestiwure of the

Wireless System Assets.

2. -In the event that defendants slect o divest an interest in 2 PCS business in one

l of the PCS/Cellular Overlap Areas. defendants, at [east 90 calendar davs prior to the
] consummation of the wansaction which gives rise to the overlap. may request approval from

plaintff to partivon the PCS license along Basic Trading Area ("BTA”) geographic boundaries.

} or in the case of Kenosha County. Wisconsin, county boundaries. and to refain assets in one of
1 ‘more specified non-overlapping BTAs or in Kenosha County, Wisconsin, Plaintiff's approval of
- . - the request shall be subject ro a determination by plaintiff in its sole discrefion that the assets to -

‘be retained in‘the non-overlapping BTAs or Kenosha Cotintv, Wisconsin; are not needed'to-
\1

L sensure the competitive effectiveness of the divested business in the remainderof the MTA; and

that the purchaserof the Wireless Systenr Assetsin the remainder of the MT A will be able to

operate the divested PCS business as a fully codupertitive endry,

10
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5. Tn a PCS/Cellufar Overlap Area where a defendant holds a non-contiolling
minority interest in an overlapping cellular business, defendants. at teast ?0 calendar diys prior
o the consummation of the transaction which gives rise to'the overlap, may réquest ;pprbirél
from plaintiff t_£> x;eta.in both the PCS-business and the non-controlling minority interest in such
overlapping cellular business. Plaintiff's approval of the request shall be subject to a
determination by plainriAfF in its sole diseretion thar the retention of a ﬁon-&:omroﬂiﬁg minority-

interest will be ennirely passive and will not significantly diminish compention. -

HI

) Applicability and Effect

A. The provisions 0["[!1;5 Final Judgnment shall btlt applicable 1o Bell Adlantic. GTE, and
Vodafone, as defined above, the attorneys of each of the above, and shall also be applicable to
all other persons in acuve concen or participation with an_;- of the above who shall have rec_eivf:d
aciual notice of this'Final Judement by pérsor:ai service or othenwise.

B. Defendants shall require. as a condition of the sale or other.disposition to an Interim
Party, whic.h shall be defined to mean any person other than a purchaser approved by pl'aintiff |
pumuar;t to Section {V.C. of ali '..}r substantially alk of their assets. or of a lesser business it
containing the Wireless S ystem Assets rgquired 10 be.divested by this F in‘a'J Jud_gﬁeﬁ'{, thar the - _ )
Intecim Party agrees to be bound by the provisigns of thi Final Judgment, an:d shall also require

-

that any purchaser of the Wireless System Assets a-gree;t_o be bound by Section X of this Final

Tudgment.

11




IV,
Divestiture of Wireless Interests
A. Defendants Bell Adantic, Vodafone and GTE shlall divest themsehves of the Wirejess
Sys;er'n Assets of one of the two wireléss businesses in each of the Overlapping Wireless

Markets, including both any direct ot indirect financial ownership interests and any direct or

Lo -

indirect role in management or participation in control, 10 a purckiser or purchasers acceptable -

10 plaimiff in its sofe discretion. or to a trustee desipnated pursuant to Section V of this Final

Judgment in accordance with the following schedule:

1. The divestitures of the Wireless Svstem Assers Tvr each CellulacCellular

Overlap Areashall occur prior o or at the same time a3 cansummanon of the trapsacuon that

gives rise to the overlap.

2. The divesticures of the Wireless Svstem Assels for each PCS/Cellular Overlap
_ Area shall occur prior 1o or at the same time as consummation of the transaction that gives rise
10 the overlap. or June 30, 2000, whichever is later. Plaintff mav. in its sole discretion, extend
this date by up to two thirrv-day perieds. 1f one or more divestitures have not been completed as
of the darte of the consummation of the transaction that gives nse 1 the overlap, defendants will
-sﬁbrriir 10 plaintiff a definitive Divestiture List identifying the specific WirelessISystem Assers i

eath of the PCS/Cellutar Overlap Arcas tharwill be divested. -

B, .Defgnd;mts agree to use theis best efforts to accomplish the divestitres st forth in,
4hi€ Final Judgment.and w seek all necessary regulatory approvals as expeditiously as péssible.

The divestitures cartied out under the-terms of this decree shall also be canducted in compliance

with the applicable rules of the FCC, including 47}C.F‘.K § 20.6 (spectrum aggregalion) and 47

12
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*defendants the ability unreasonably (1} to raise-'thc_ purchiaser's costs, (it} 1o lower the purchaser’s

_ N v aTLY

C.F.R. § 22.942 (cellular cross-ownership), or any waiver of such mles,‘ or other authorization
grﬁnted by the FCC. Authorization by the FCC 1o conduct divestiture of a cellular business in 2
particular manner will not modify any of the requirements of this decree.
C.* Unless plaintiff otherwise consents in writing. the divestitures pursuant 10 Section
1V, or by trustee appoiﬁred. ;aursuant to Section V of the Final Judzment, .shallrbt‘: accomplished
by (1) diwestiny all of the Wireless S}«'"SIeﬁ'z Assels in anv individual Q\'erlapping Wireless =~ . 7. 7
Market-entirei_\' to a single purchaser (but Wilre]ess S_vs'tem Assels us.ed by any defendant in the

operation of its cellular business in different Overlapping Wireless Markets mav be divested to

-differeni purchasers). and (2) selliny or othenvise conteving the Wireless Svstem Assets to the

purchaser(s) in such a way as.1o satisfy plaintift. hlu its sole discrerion, that each wireless business
can and will be used by the purchaser(s) as part of a viable. ongoing b,us'm.ess engaged in the
provision of wireléss mobile telephone service. Th'e divestisures pursuant to this Final
Judgment shall be made to one or more purchasers (or whom it is demonstrated to plaintiff's
sole satisfaction that (1} the purchaser has the capability and intent of competng effectively in

the provision of wireless mobile telephone service using the Wireless Svstem Assets, (2) the

.purchaser has the manayerial, operational and financial capability 1o compete effectively in the
"provision of wireless mobile telephone service using the Wireless Svstem _Assets, and (3) none

". qf the terms of any agreementbetween the purchaser and any of the defendants shall uive

.‘.fefﬁ.c‘iency,'(iﬁ) to-hraitany line of business which a purchaser méy choose to —purs'i:e using the

. "Wireléss System Assets (inciudipg} but not limited to, entry into Yocal telecommunications.

services on a resale or facilities basis or long distance telecommunications services on a resale or

13
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facilities basis). or othenwise to interfere with the ability of the purchaser to compete effectively.
D. Ifthey have not already done so, defendants shall make known the availability of the

Wi_i'ele'ss System Assets in each of the Overlapping Wireless Markets by u'sua! and customary |

means, sufficiently in Advance of th;,time of consummation of any trafgamion which gives rise

to an overlap w1 an Overlapping Wireless Market,. reasonai)!y 10 enable the required divestitures
.10 be accompiished acco;ding to the schedule outlined herein. Defendants sliall inform any -
person making an i‘nquiry regarding‘ a possible purchase of the Wireless System Assets thar the
lsa!c is being made pursuant to the requirements of this Final judement, as well as the rules of the
FCC. and shall pro\‘iac such person with a copy of the Final Judgment.

E. Defendants shall offer to furnish 1o all prospective phrchusers. subjacr 1o customary
conftdentialtty assurances. access 1o personnel. the ability 1o inspect the Wireless Svstem Assets, '
and all infor‘mation and any financizl, operational. or other documents customarily provided as
part of a due diligence process, includ?ng all information relevant to the sale and to the areas of
business in which the ceflular business has been engayed or has considered entering, except
documents subject 1o anorney-client or work product privileges. or third party intellectual

property that defendants are precluded by contract from disclosiny and that has been identified in

.a schedule pursuant o Section 1.G. Deferidants shall make such information available to the

. plaindff at the same time thatsuch information is made available w any other person.

F. . Deféndants shall aot interfere with any. nesotiations by any-purchaser to retain any

1

‘.‘.;gmplo,'yées, for Bell Atfantic and GTE who work or have orked since J;ﬂy 29, 1958, and for

. Vodafone who.work or have worked since September 21, 1999 (Gther than solely on a temporary |

- assignment basis from another part of Bell Atlantic, Vodafone or GTE) with, or whose principal

i4
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responsibility relates to. the divested Wireless System Assets.

G. To the extent that the wireless busimes.se.;.~ to be divested use intellectual property, as
required to b:e identified by Secriclm I1.G, that cannot be transferred or assi:gned without the
consent of the licensor or other third parfies,' defendants shall cooperate with the purchases(s)
and trustee 1o seek tlo obtain those consents.

H. Defendants shall preserve all records of all efforts made to presenve and divest any or-

al] of the Wireless System Assets required 1o be divested until the termination of this Final

Judgment,

Appointment of Trustee
A. If defendants have not divested all of the Wireless System Assets required to be

divested in accordance with Section {V't0 a purchaser or purchasers that have been approved by

plaintiff pursuant io Section 1V.C, then:

1. Defendants that are pany 1o a trassaction that gives rise to an overlap shall
idcmi'f); 16 plaintff in writing the remaining Wireless S_vs'tem Assets to be
. .divcswd in :.he Overlapping Wireless Markets, and this \;‘fitte;i notify caﬂogi shall
} -.als_c_} b.c prévi‘d‘ed 1o the trustee pr_ompll'y u.p'd.n.his, or her appointment by t‘h-e' ‘ |
Court;
2

. The Court shall on application of plaintiff, appoint a trusteé selected by'pii‘i.ﬁﬁff,
who will be r%jspons.ib-}'c-for (a) accom‘pligrhinglgi;divg:sﬁthre of all Wireless System
Assets trahsfen"_e& to the trustee from def'end:in'té, in a'r:co'r#ance with the te.:'msot‘

13
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this Final Judgment, © a purchaser or ;;xlrchase:rs approved by plaintiff under
Section 1V.C, and (b) exercising the responsibilities of the licensee and
controlling and operating the transferred WIr:.aless System Assets, to ensuire that
: :1.1;5. wireless businesses remain ongo.ing, écon_omical!y viable comﬁctit'grs it the
'Pfo\r'ision of mobile wireless telecommunications services in the Overlapping

"Wireless. Markets, until they are divested 1 a purchaser or purchasers, and the

trustee shall agree to be bound by this Final Judgment;

LN}

Defendants shall submit a form of rrust agreement (~Trust Azreement”} to
plaintiff. which must be consistent with the terms or :hi.c.FinaE Judgment and
“which must have received approval by piaindiff, who shall communicarz ©
defendants within ten {10) busi‘nESS dé_vs approval or disapproval of that form;
and

After obiaining any necessary approvals from the FCC for the transfer of control -
of the licenses of the remaininy \'Virc'less System Assets to the trustee, defendants
shall irrevocably divest the remain_ir'mg Wireless Svstem Assels to the ttustee, who
will.o\im such assets {or own the stock of the entity owning such assets. if |
.divestiture is lo be effected by the creation of such an entity for sale to

purchaser(s)) and control such assets, subject to the tarms of the approved Trust - -

-

Agresment.

B. After the appointment of 3 trustee becdmes effective, only tie musice sha\t-h'a&e the -

right to.sell the wireless business(es} to be divested, which shall be done witkin the time periods

set forth in this Final JudgmehtL Those assets shail be the Wireless' System Assets as designated

16
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by defendants as set forth in Section VLA, 1. for the Overlappiny \\'ireies; M'arkets. In a&dition,
notwithstanding any provision to the conlfa;y. plainti.F mr;y, inits sole discretidh. require
defendants ta‘inci‘ud_e additional asséts thatsubstantially felate to the wiréfess mobile relephone
business in'the Wireless Sy.stem Aséers 16 be divested if it ivo‘u!d facilitate alp'mrﬂpt‘dives'fizure

10 an acceptable purchaser. The trustee shall have the power and authrity to accomplish the

divestiture at the best price then ob

- - 1

tainable upon a reasonable effort bi- the trustee. subject to the -

provisions of Sections 1V, V, and VI of this Final Judgment, Subject to Section V.C of this

Final Judgment, the trustee shall have the power and authority 1o hire at the cost and expense of

-defendants any mvestgnt bankers. attornevs, or other agents reasonably necessary in the

judgment of the trustee to assist in the divestture and in the n:xanagement of the Wireless System
Asserts transferred 1o°the trustee. and such 'prot‘essionals and agents shall be'accountable solely to
the rustee. The trustee shall have the power and aurhori:_v.to accomplish the divestiture at the
earliest possible time to a purchaser accepiable to plaintff in its sole discretion, and shall have
such other powers as this Court shall deem appropriate. Defendants shall rot object.to a sale by

the trustee on any grounds other than. the trustee’s malfeasance, - Anv such objections by the

defendants must be conveyed in writing to plaindff and the trustee within ten{10) days afier the -

.trustee has provided the notice required under Section V1 of this Final Jud’:_z_ment

-~ C. Thetrustee shall serve a't‘ the cost and expense of defendants] ,ﬁn-gugh E_er&ts and
ﬁoné!itioﬁs as the Court may préscr'ibe\ and shall accoumt for ali m'oﬂies dé,dve‘d frdm'tﬁe'salc of
the wireless Eusin;ss(es) sold by the trustee and all costs and expenses s.o incurred. Aft‘ér_
approval by the Court o.f.the-trusrtee"s ;éc;nunting wchuding .(ee's for its setvices and those of any

professim{ads» and agents retained by 1he-tmstec, &t remaining money shall b_e'paid to defendants

17
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.complete; the trustee shall file monthly rcpons with the pdﬂlCS and the Count setiny fonh thc

and the trust shall then be 1erminated. The compensation of such Irustee and of professionais
and agents retai‘n‘ed by the trustee shall be reasonable ia light of the value of thie divested .
wireless business(es) and based on a-fee arrangeément providiny the trustee with an,in"centi_ve
based on the price and terms of the divestiture and the speed with which i't‘iS accom‘p!ishéd.

| D. Defendants shall use their best efforts to assist the trustee in accomplishing the
required dEVestiture._inclleih_E their best efforts to effeér ali necessan-regulatory -approval's,. The_
trustee and any consultan(s, accountants, attornevs, and other persons retained by the trustee
shall have full and complete ac;ess to the personnel, books records. and facilities of the wireless

business(es) to be divested. and defendants shall develop financial oF other information relevant

" 10 the business 10 be divested customarily provided ia a due dilizence process as the trustee ma;;-

reasonably request subjecr (o customary confidentiality assurances  As required and limired by
Sections IV.E and F of this Final Judgment. defendants shall permit prospective purchaser(s) of
the.Wireless System Assets 1o have regsonab\t access to personnel and 10 make such inSpectioﬁ
of the Wireless Svstem .-\Qsam to be sol.d.and any and all financial, operational, or other
docurn_cms and other information as may be relevant to the divestiture required by this Final

Judgment.

E. After being aopointed and until the divestiture of the Wireless System Assets is

trustee’s effon:s 10 accornplish the divestiture ordered under thls Final Judgmenl. pro\.lded

Jowever, that, to the extent such reports contain mformatron that the trustee déems confidential
such repors shall not be filed in the-public docket of thie Court, Such reports shall include the
name, address, and telephone number of each person who, durims the preceding month, made-an’

18
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offer to acquire, éxpressed an interest.in acquirir{g‘ entered intd negotiations to acquire, or lwas _
contacted or made an inquiry about aéquiripg the Wireless System Assets 10 be sold, .and shalf
describe in detail each contact with any such person dunng that period. The trustee shall
maintain full ln:cords of all efforts made 1o divest the Wirele.s;s System Assets.

F. The Trustee shall divest the Wireless System Assets in each of the Ovériapping.

" Wireless Markers 10 a purchaser or purchasers acceprable to'plaintiti in its sole discretion, as -
required in Secnon 1V.C of this Final Judgment, no later than one hundred and eixhty (180)
calendar days after the ereless- Systems Assets aré teansferred to a trustee in accordance with -
the schedule auttined in éecrion IV provided howeverl. that if applications have been filed with
the FCC withinthe one hundred eighty day period seeking approval 10 assign ortransfer licenses
to the purchaser(s) of the Wireless System Assets but approval of such applicartions has not been

‘granted before the end of the orie hundred eighty dav period. the period shall be extended with
respect to the divesuture of those Wireless System Assets for which final FCC approval has not

been granted until five (5} days after such approval is received.

G. If the trustee has not accomplished the divestiture of all of the Wireless Svstem

Assets within the time specified for completion of divestiture 10 a purchaser or purchasers under

Segtion V.F of this Final Judgmc;\t. the trustee thereupon shall file promptly with this Courta
1SPOIT Setting: forth: (1) the trustee’s effons to accomiplish the required divestinure; (2) the
reasons, in the wustee's judgment, why the required divestiture has not been accomplished; and . .. -]

(3) the trustee’s recommendations; provided, however, that, to the extent such teports contain

_information that the trustee deems cbﬁﬁd'gn_tial. such reports shall not b'e'f;llqd'in thé public’

docket of the Court. The trustee shall at the same time furnish such report 1o the parties, who
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shall each have the right to be heard and to make additional recommen-datjon-s consistent with the
purpose of the trust. The Court shall enter thereafter such ord'ers as it deems appropriate in order
1o carry out the purpose of the trusr, which mav. if necessary. include extending the trust and. the -
term of the tmsice"s appointment by a period agreed to by plaintift.

H. After defendants transfer the Wireless System Assets to the trustez, and unul those

- Wireless Svstem Assets have been divested 1o 2 purchaser or purchasers approved by plaintiff -

pursuant to Section 1V.C, the trustee shall have sole and complete authority 1o manage and
operate the Wireless System Assers and 1o exercise the responsibilities of the ticensee, and shall
not be subject to anv conrrol or direction by defendants. Defendants ::'nall.no: retain anv
economic interest in the Wireless Svsiem Assets transferred (o the trustee. apart from the right to
receive the proceads of the sale or other disposition of the Wireless Svsiem Assets. The trustee
shall dpera\e the wireless business{es) a5 a separate and independent business entity from each of
the defendants, with sole control over operations. marketing and sales. Defendants shall not
communicate with, or atrempt to nfluence the business decisions of. the trustee concerning the
operation and management of the wireless businesses, and shall not communicate with the
ttustee concerning the divestimre.of the Wiceless Sy'stcm Assers or.ta‘ke any action to influence,

interfere with, or impede the trustee’s accomplishiment of the divestitures required by this Final

.Judgment, excepr that defendants may commuriicate with the trustes tg the extant necessary for

defendants'to comply with this Final Judgment and 10 provide the trustee, if requésted- to-do so,

with whatever resources or cooperation may bereguired to complete the divestitures of the

.<W‘1r'éle'$.s 'Sy-stém Assets and to-carry out the requirements of this Final Judgment. In no event

shall defendants provide 10, or receive from, the trustee or the wireless businesses under the

10
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rrustee’s control any non-public or competitively sensitive marketing, sales, or pricing,

information relating to their respeciive mobile wireless tzlecommunications service businesses.

VI
Notification
A Within two (2) business da_vé following e'.-xgcuri'on of a binding agreement to eﬁ‘ect.
in whole or in part. any proposed divestiture reguired bv this Final Judgment, whichever
defend;m 15 divesting the Wireless Svstem Assets, or the rrustee 1f the trustee is divesting the

Wireless Svstem Assers, shall notity plaintiff of the propesed divesiivare, 10 the trustee is

forth the detaiis of the proposed transaction and §ist the name. address, and telephone number of

x responsible for the divestiture. the trustee shall similarlv nonid: defendants. The notice shall set
} each person not previouslv identified who theretofore offered 1o, or expresséd an interestin or a

desire to. acquire any ownership interestin the Wireless Svstem Assets that are the subject of the

binding agreement. wogether with full details of same.

B. Within fifteen (15) calendar days of receipt by plaintiff of such notice. plaintiff may'

request from defendants. the proposed purchaser(s). any other third party. or the trustee (if

purchasef(s) or any other ppteniial'purcha§er_(s). Deféndants and the trustee shall fumish any

] applicable), additionaf information conceminy the proposed divestiture and the proposed
] such addiiional informarion reqUeS:tg:',d‘ within ﬁfﬁeen (15} calendar days of the receipt of the

rec[ues'_t; unless the paities shall othénwise agree. “Within thirty (30) caléndat aays after receipt

of the.natice, or-within twenty (20) alendar days aftzr plaintfE has been provided the additional

—— e

information rcquééted from’defendants, the propqsed.p'urc}'\a'sgr(s), any third party, or the tnistee,

P
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whichever s Iater, plaintiff shall provide writen notice o d_e;"endants and the trustee, if there is
one, stating whether or not plaintiff objects 10 the progosed divestiture. If plaintiff provides
;vrinen notice to defendants and the trustee, iF there is one, that it does not object, then'the
d_ive’stitura may be corisummated subject only to defendants’ limited right to object to rl;e sale
under Settion V.B of this Final Judsment. Absent written notice that plaintiff does oot abject to
* the prlopnsed'purchasgr(s) or in the event of an objectibn by plaindiff. 2 divestitire shall not be ~

consummated. Upon objection by a defendant under the proviso of Section V. B, a divestiture

proposed under Section V' shall not be cansummated unless approved by the Court.

Vit
Aflidavits”

A. -Within twenty (20) calendar davs of the filing of the Motion for Leave to File
Supplemental Complaint in this matter and every thiny (30) calendar davs thereafier untit all
divestitures have been completed, defendants shall deliver to plaintiff an affidavit as 10 the fact
and manaer of defendants’ compliande with this Final Judgment. Each such affidavit shall (i)
include, ."u.Izr alig, the'name, address, and telephone number of each person who, at any time
aftel; the period covered by the ldse sucﬂ report, made an offer 1o acquire, expressed an'inr‘eres: in
acquiring. entered into negouarions to acquire. 9'.r was contacted orm ade an inq.uiry abour
anuirigg.,-any o;'. a}-l'll df the Wireless System ASSCI‘S-rgq.uirtd to be divested,: (ij].d&sﬁibé-ln-detail
each 95;1&:1: wu.h ar;}'csuéh p;:rsén duciny that Qeringt; and (i'x._';).'\nciu&e a summar; of the effors
that defendants have made 1 solicit @ purchaser(s) for the W_i.r'é[g-s'; Syéi?fﬁ Asswto be aive_sgé'd _
in‘the Overlapping Wirclc‘s‘; Markets pursuant to this Fin‘alriddgmelnt and 1o p'royrid-e required

22
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information tlo prospective purchasers,

B. Within twenty (20) calendar days of the filing of the Motion for Leave to File
Supplemental Complaint in this matter, cll'efcndahts'shau deliver to plaintiff an afﬁdavit w'hich
describes in rea'.sépa{bl“e‘d'ét'ail all actioﬁslé['cfcridanrs have taken and all steps defendants have
jmplemented on an ongoing basis t6 preserve the }Vireiess System Assets 10 be divested pursuant
1 this Final Judgment, Defendants shall deliver to plaintitt another affidavit desciibing any

changes to the efforts and actions outlined in defendants” earlier affidavits filed pursuant to

Section VILB of this Final Judgment within fifteen (13} calendar davs afier the change is

implemented

Vi
Financing
Defendants shall not finance all o¢ anv part of any purchase bv an acquirer made

pursuant {0 Sections {V or V of this Final Judument,

iX
Hold Separate Order -
_ - A Unil accorﬁp.lishmem‘ot.'.(he divestitures of the Wireless System Assetsio L

. -

} pg(chasei_(s) approved by plaintiff pprsuani_' o $ec'tion'1\f.c,’ e;ch‘d'e‘,&_:ndam sh:ril takealt steps .-

~ necessary Yo ensure that each of the'wireless bisinesses that it gwns or apecatesin the

., -Oveilapping Wiréless Mark_etS sha[l continiie to. be olpc'l.“a:t't’fi a'.s_..'a,'separaté;'indepéhd'cht,-ong'ding, ‘

economically viable and active compttitor to the other mobilé wireless-1élecommunications
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providers operating in the same license area: and that ex'cept as nacessary 10 compiy with this
Final Judgment, the operation of said wireless bixsinesse-s (includiny the performance of
decisior;—makin'g functions relating 1o’ harketing and pricing) will bé-kepz separate and apart
from, and not influenced by, the Opér;aEIO'n-of the other wireless business, and the books, recofds,
and competitively sensitve sales, marketing, and pricing info;r;raation associated with saia
wireless businesses will be kept separate and apart froin the books. records, and competitively
sensitive sales, marketing, and priciny -lnf'o—rmat'loz; associated with the other wireless businéss:
provided that defendants ma)lr continue to use any trad'emall'ks..rrade names ot service marks used
in the operation of such wireless businesses priof to the cansummation of the Bell Atlaniic/GTE
Merger andsor the creation of the Bel! Atantic:\'odafone Partpership
8 Unril the Wireless Svstem Assets in each Qverlapping \\'ircl'css Mnrkef have been
divested to purchaser(s) approved by plainttT. or transferred to a rrusiee pursuani to Section V of
this Final Judgmeht, each defendant shall in accordance with p.:lst pracr':_ces. with respect 10 each
wireless businiess that it has an ownership intérest in or operates in the Overlapping Wireless
Markets:
1. Use all reasonable efforts 1o maintain and increase sales wairel';zss mobile u;lcpi_wm;.
services, and maintain and increase pro'motiona-l‘ advenisime sales, rcchnicz;l assistanice,
and maﬂ;et‘fﬁg support for the mobile felephone services sold by the wireless businesses; -
_ 2. Take all steps m:c.e:‘es'a‘;y'to ensure that each wireless business that it has an ownership
in'.re.rest in or.Ope_ra'te's‘ in the Oﬁer!apping Wifeicss Markets 1s Edl[jr"n;'é.intai.ned-in
operable condition and shall maintain arid adhere to normal rx_ial_ntcr}dnc,c SChe'di.iies;_
3.. Provide and maintain sufficient w‘t;rking capital and lines and soufces of cred{t W

24
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maintain the Wireless System Assets as viable angoiny businesses;

.

. 4. Not remove, sell, lease, assign, transfer, pledge or othenvise dispose of or pledge as
collateral for Joans, any asset of each wireless business that it hias an.ownership iriterest in

or operates in the Overlapping Wireless Markets, other thari in the ordinary course of
busine;s. except as approved by plaindff | -
‘ 3. Maintain, in accordance with sound accountiny principles. $3parate. True, accurate and
cc;mplete financial ledgers, books and records that report. on 3 ptr}ociic basis, such as the
last business day of sach month. congistent with past practices. the assers, liabilities,
expenses. reventes. income. profit and loss of each wireless business that it has an
ownership interest in or operares in the Overlappinu Wireless Markets;
6. Be prohibired from rerminatiny, transferring. or alteriny 0 the e;_ierrirnen: of any
employees who work with each wireless business that it has an ownershi_p tnterest in of
operates in'the Overlapping Wireless Markets as of the date of consummation of the Be]l
Alanne/GTE Merger or the creaton of the Bell Atlantic/Vodafone Partnership, any
current employnient or salary imeements, except (a)in the ordinary course of Susiness:
(b) for transfer bids initiated by emplovees pursuant o defcndanf;'. regular, esu;‘blished
job postiny polik:ics. () for an individual who has 3 written offer of employmen.‘t froma
third pan}-"for 2 like position, or (d) a3 riecessary .to; promoie accgm'plishﬁeﬁ; of
defendants’ oblizations under this F inal Iudgfﬁ_ent; andf.
7. Take no ac;ion that would imptde in any ;\'.'gay 6r'.jeopa'rd'gze the sa.Ie _cf each wireless

busihess that it has an ownership intérest in or operates in the Q\iar{apbing.w'i‘iél'éss

sarkets.
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‘office, shall be permitted without réstaint or interferénce from defendants:

C. On or before the consummation of the Bell Atlantic/GTE Merger ot the creation of
the Bell Atlantic/\'odafone Partnership, defendants shall assign cemplete managerial

responsibility over each wireless business that they have an ownership interest in 6r operaté in

-

the Overlapping Wireless Markets 1o a specified manager who shall not participate, duﬁngﬁe
period of such r:spohsibility‘ in the management of any of defendants’ other businesses. |
D. Defeﬁdant.s shall. during the period before all Wireless System Assets have been o o T
divested 10 a purchaser(s) or transferred 10'the trustee pursuant to Section \‘";)fthis Final
Judgment. each appoint a person or persons to oversee the Wireless Syitem Assers owned by
that d‘et‘endam. wha Wil be responsible tor delendants” compliance with the requirements of

Sections V1l and INX ol this Final Judgment  Such personts) shall not be an officer, director,

manager, emplovee. or agent of another detendant.

X
Compliance Inspection
For the purposes of determining or securing.mmpli-an'ce of deF;ndants with this Final
]}xdgmenL orof détermining whether the Final Judgment should be modified or vacated, and -
subject 10 any legally reconized privilece. from ['ml\e lo'lime:
- A Duly authorized fepr_esmtatires of the United States Depantment of Justice, upon

written request of the Atorney General or the Assistant Attomey General in charge of the

Abtitrust Division, and on reasonable riotice 16 the relevant defendant made to its principal

1. 1o have access during office hours of defepdants o inspect and copy al} books,
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ledyers, accounts, correspondence, memoranda. and other records and documents in the

possession or under the control of defendants, who may have counse! present. relating to any

mattérs contained in this Final ludgmenr: and

2. to interview, cither informally or on the record. and to take sworr; testimony
fram the officers, di-l‘eCtors. employees, or agents of gie'Fendants, who inay have c'ouns;:l present,
relating 10 any marers cantainc& in this Final Judgment.

B. Upon the writtén request of the Attorney General or the Assistant Auorney-General in
charge of the Antitrust Division. made to defendants at their principal offices. detendants shall
submit writien reports. under oath i teguested. relating o 10y of the marers contained in this
Final judgment '

C. Noinformation or documents obtained by the means provided in this Saction X or
Secnions .\l-"l and VII shall be divulged by plaintiff 1o any person other than a duly.authorized
representative of [}'-\e Executive Branch of the United States, or 10 the FCC (pursuant 1o a
cuséomary protective order or a waiver of confidentiality by defendants). except in the course of

legal proceedings 1o which the United States i5 a'pany {including prand jury proceedings), or for

- the purpose of securing compliance with this Final Judgmient. or as othenvise required by law.

'D. - IF, at the'rime information or documents are furnished by defendants to plaintiff,

defendants represent and identi€y in writing the material in.any: such information or documents
‘a5 to which a claim of protection may be a'ssened_uﬁder Rule 26(ci7) of the Federal Rules of
‘Civil Procedure, and mark each! pertinent page of such material, “Subject to claim of protection

:unt.i'cx‘ Rule 26(c){7).of the Fedéral Rules of €ivi) Procedure.” then ten (10), ca)énda{ days’ nolice

shall be given by plaintiff to defendants prior to divuiging such mattrial in any legal proceeding -
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(other than a grand jury proceeding) to which defendanis are nor a pary.

AY|
Retention of Jurisdiction
Jurisdiction is retained by this Court for the purposes of enabling any of the parties to
this Final Judgment to apply to this Court at any time for such further orders or directions as
may be necessary or appropriate for the construction or careyiny out of this Final Judgment. for

the madification of any of the provisions hereof. for the enforcement of compliance herawith,

and for the pumishment of any violations hereof,

A}
Further Provisions and Termination

A. The entry of this judgment is in the public interest.

B. Unless this Court prants an extension, this Final Judgment shalt expire on the tenth

anniversary of the date of its entry

United States Diswict Judge




